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Talks on Foreign Corporations 


No. 6: Interstate Commerce and Intrastate Commerce 


(Storage of goods in warehouses) 


CORPORATION’S activities 

in a foreign state are frequently 
confined to the storage of goods 
therein in some warehouse or else- 
where, orders within the state being 
accepted at the home office of the 
corporation and delivery being 
made from the warehouse in the 
foreign state. Whether such an 
operation constitutes “doing busi- 
ness” so as to require the corpora- 
tion to secure permission to do busi- 
ness as a foreign corporation in the 
state where the warehouse is lo- 
cated is a question which requires 
careful consideration. 

A comparatively early discussion 
of the question is contained in a 
Minnesota case (Thomas Mfg. Co. 
v. Knapp, 101 Minn. 432, 112 N. 
W. 989). In this case it was held 
that a foreign corporation, which 
shipped its goods to a distributing 
warehouse within the state, where 
they were forwarded by the dis- 
tributing agent, on the order of the 
corporation, to customers within 
the state, who received the goods 
under contracts contemplating their 
sale at retail within a defined terri- 
tory and the title to the proceeds 
of the sales was to remain in the 
corporation until it received the 
full contract price, was doing busi- 
ness. 

A New York case holds (Ameri- 
can Can Co. v. Grassi Contracting 
Co., 168 N. Y. Supp. 689) that a 


corporation which maintained a 
warehouse in New York, from which 
it delivered goods under a contract 
signed in New York, is “doing busi- 
ness” in the state, even though the 
contract contained a printed notice 
that it was subject to approval in 
Chicago; and such a corporation may 
not sue in New York on a contract 
made prior to its qualification to do- 
business therein under the foreign 
corporation laws. 

A case from the State of Wash- 
ington (Grams v. Idaho Nationa} 
Harvester Co., 178 Pac. 815) holds 
that a harvester company, which 
had placed with a warehouse com- 
pany a list of parts for sale on com- 
mission to purchasers of machines, 
many of the articles being sold for 
the harvester company by the 
warehouse company under an agree- 
ment to sell them as directed, is 
‘doing business” in the state within 
the provisions relating to service of 
process on the agent of a foreign 
corporation. 

An Oregon case involves the 
question of whether the selling of 
goods from a warehouse constitutes 
“doing business.” A Vermont cor- 
poration sold cream separators and 
dairy accessories in Oregon by send- 
ing agents to take orders from deal- 
ers in the state. These orders were 
sent to the home office in Vermont, 
but were filled from the warehouse 
of the Oregon Transfer Co. in Port- 
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land, to which carload lots of goods 
were sent for storage. Though the 
goods were open to inspection 
there, the warehouse company had 
no authority to deliver any goods 
except on direct mail or telegraphic 
orders from Vermont. 

In an action by the corporation 
on a promissory note in a state 
court, evidence was adduced to the 
effect that not all the orders were 
wired back and that many times a 
salesman “would go to the ware- 
house and open a box and ‘rob a 
cream separator’ of the part de- 
sired, such as a bowl, and when 
they got a replacement of these 
bowls they would replace them.” 

Whether the corporation is thus 
engaged in interstate commerce 
or is “doing business” in the 
state so as to render its failure to 
qualify as a foreign corporation a 
bar to the action, was properly sub- 
mitted to the jury. The State Su- 
preme Court, among other things, 
says: “In order to constitute doing 
business within this state by plain- 
tiff, its agent must have had ample 
authority to transact some sub- 
stantial portion of plaintiff’s busi- 
ness; that is, make complete sales 
here, and not merely take orders. 
* * * We do not think that the 
‘robbing of a separator’ or the bor- 
rowing of fixtures from goods in the 
original crates or boxes by agents, 
to be replaced afterwards, without 
the sanction of the plaintiff being 
shown, would, of itself, change the 
nature of the transaction from in- 
terstate to intrastate commerce. 
The real character of plaintiff’s 
business would be control in the 
premises. If it maintained an office 
and stored its goods in a warehouse 
in the state, and, through its agents, 
made sales direct from such reposi- 
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tory, no-doubt it would be doing 
business within the state, as contra- 
distinguished from commerce be- 
tween states.” Vermont Farm 
Mach. Co. v. Hall, 156 Pac. 1073. 

In a South Dakota case (Rex. 
Buggy Co. v. Dinnen, 122 N. W. 
433) it appears that an Indiana cor- 
poration had an exclusive sales 
agent in Nebraska. The contract of 
agency expired, and a new person 
who had taken possession of the 
former agent’s warehouse sold bug- 
gies to a resident of South Dakota. 
It was held that the Indiana cor- — 
poration after the expiration of the 
contract of agency was transacting 
an interstate business so far as the 
buggies were concerned, and could 
sue without complying with the for- 
eign corporation law. 

In a Tennessee decision it ap- 
pears that a foreign corporation 
took orders for oil which was 
shipped in a tank car to a point in 
Tennessee, consigned to itself. On 
arrival of the cars the salesmen noti- 
fied customers, filled barrels from 
the tank car and made collections. 
The Supreme Court of Tennessee 
held that the transaction was inter- 
state commerce, that the filling of 
the barrels was merely an incident 
to the act of transportation and 
did not constitute a local depot 
within the amendment of L. 1909, 
Chap. 479, Section 4, imposing a 
privilege tax on corporations or 
agents having oil depots or ware- 
houses for delivering oil. (Western 
Oil Refining Co. v. Dalton, 147 S. 
W. 1138). 

Another case from Tennessee de- 
cided by the United States Circuit 
Court of Appeals (McBath v. Jones 
Cotton Co., 149 Fed. 383) men- 
tions the fact that no warehouse 
was used by a foreign corporation 
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in the state as one of the elements 
in determining that the transaction 
involved was interstate commerce. 

An Oklahoma case mentions the 
fact that a foreign corporation 
maintained no storage or ware- 
rooms in Oklahoma as an important 
element in deciding that the cor- 
poration was engaged in interstate 
commerce and was not “doing 
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business” in the state and was, 
therefore, not required to qualify 
under the foreign corporation law 
(Fruit Dispatch Co. v. Wood, 140 
Pac. 1138.) 

In our next talk on foreign cor- 
porations we expect to discuss 
“Sales on Consignments” as con- 
stituting either “doing business” 
or “interstate commerce”’. 


Congress—and ‘Taxes 


That there will be far-reaching 
changes in our tax laws during 1921 
is almost a certainty. That the 
present taxing scheme on which the 
Government now so largely relies 
for the vast funds needed for its 
purposes will be radically changed 
is a strong probability. 

Corporations may be relieved for 
1921 and thereafter of the excess- 
profits tax; again they may not; 
the income tax law will be amended 
in all likelihood; some of the rates 
may be increased while others are 
decreased; the “‘excess-profits” fea- 
ture may be superimposed on the 
income tax law; some or all of the 
special tax laws may be repealed 
or materially modified; a gross sales 


or the privilege of declaring stock 


4 tax may be imposed; an excise tax 


dividends may be enacted—this 
may be retroactive. 

Congress will convene in De- 
cember. It will have before it many 
tax measures. Some of these have 


already passed the House of Rep- 
() Qi cserstives The members of the 


Ways and Means and Finance 
Committees will continue intensive 
consideration of the stupendous tax 
problem confronting the country. 

A special session of the new 


Congress will be called by the new 
President, beyond doubt, to sit 
through all of next summer and fall 
to enact the needed reconstruction 
and post-war laws. The question 
of taxation will be among the fore- 
most of the vital questions to be 
settled. Will not, indeed, that 
question be paramount? 


New laws and amended old laws 
mean new regulations and amended 
regulations with all of which the 
taxpayer must be familiar at the 
earliest possible moment to safe- 
guard his interests. The old regu- 
lations under the present law are 
undergoing constant revision and 
amendment. More and more are 
the courts determining definitely 
the meaning of the provisions of 
the several “Revenue Acts”—re- 
sulting, if need be, in a complete 
change in Government rulings. 


At no time perhaps in the history 
of the country has it been so vitally 
essential for the taxpayer, the cor- 
poration official, the lawyer, the 
accountant—all of us—to be in close 
touch with Federal tax matters as 
it will be during 1921. 


To some the problem of keeping 
informed may seem difficult. Not 








250 


so for the thousands of the more 
prominent corporation officials, 
lawyers, bankers and accountants. 
For these organizations and indi- 
viduals the problem has _ been 
solved, once and for all, by making 
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use of The Corporation Trust Com- 
pany’s Federal Income Tax Service 
and War Tax Service. 

Detailed information in regard 
to the Services may be obtained by 


Colorado. 


addressing our nearest office. 9 ( 


Domestic Corporations 





Applying the Principle that an Option to Purchase Stock is not Sub- ~ ( 
ject to Rejection or Withdrawal, the Circuit Court of Appeals, re- 
versing a decision of the United States District Court, holds that an 
optionee has a vested and irrevocable right which is “of such a nature 

that in its exercise he could either (a) himself or in association with 

others purchase the opticned property, or (b) sell or agree to sell the 
optioned property to others at such price and upon such terms as he 

might see fit, relying upon the irrevocable option which \.ulrooney 

(the optionor) had granted him to fulfill whatever obligation to others 

he might in that respect assume, and, in the event of such a sale to 
others, the difference between the price at which Mulrooney had op- 

tioned the property to Baker (the optionee), and the price at which q 
Baker might sell it to others whatever that difference might be, would 

belong to Baker absolutely.” By entering into a contract with a third 

party who was to pay him for the optioned property, the optionee did 

not thereby abandon and surrender his option. Baker v. Mulrooney, 

265 Fed. 529. 


Minnesota. 


Betrayal of Trust and Diverting to their Own Use by Fraudulent — 

Means of Funds Placed in their Hands for the Promotion of the Com- 

pany Renders the Promoters of a Corporation Guilty of Such Fraud ‘ 
as Will Deprive Them of the Right to Compensation for Services Ren- 

dered in the Organization Proceedings. The court says, ““The rules 

and principles of law upon the subject of principal and agent apply, 

for such in effect and substance is the relation between the promoters 

and the prospective company and its stockholders. 7 Ruling Case Law, 

70. The rule of forfeiture of compensation for the fraud of an agent 
is applied generally by the courts. Since the fact of betrayal of crust @) § 
was established by a former judgment, the plaintiff is estopped from 
contending to the contrary in his reply in this suit. The order of the 

trial court striking out the plaintiff’s reply to the defendant’s answer 

as sham and frivolous is affirmed. “Venie v. Harriett State Bank of 


» Minneapolis, 178 N. W. 170. 
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Missouri. 


In a Suit by a Receiver to Recover the Amount Unpaid on Stock, 

the Stockholders Must Prove that Good Will was a Real Asset. The 

Good Will of a Failing Business is an Imaginary Quantity. The articles 

of incorporation of a Missouri corporation stated that $50,000 of the 

capital stock had been paid up in lawful money of the United States. 

j ® The creditors had a right to rely upon that statement. Therefore 

when the receiver showed that this statement was false and that the 

incorporators had not paid up the $50,000 in lawful money of the United 

States, but in truth had merely transferred to the new company prop- 

erty with a real value of some $7,000 and good will in payment of the 

remainder of the $50,000, then the duty devolved upon the appellants 

, (the stockholders) to show that what was called good will was in fact 

) ® a real asset and had a value equal to the value placed on it in their 

books. * * * We have defined good will to be ‘the advantage or 

benefit * * * acquired by an establishment beyond the mere value 

of the capital stock, funds, or property employed therein in conse- 

quence of the public patronage,’ etc. Milling Co. v. Hanebrink, 247 

Mo. loc. cit. 221, 152 $. W. 357. If in consequence of the general public 

patronage such declared advantage or benefit turns out to be a dis- 

advantage and a loss, then the good will becomes nothing more than a 

purely imaginary quantity.” The judgment of the St. Louis Circuit 

Court, which allowed the receiver to recover, was affirmed. Hodde v. 
Hahn et al., 222 S. W. 799. 


The Receiver of a Corporation was not Prevented by Estoppel from 
Suing Stockholders for the Amount Unpaid on their Stock, where the 
creditors took over the assets of the corporation by trustee and operated 
the business at a loss, and where at the time the trust deed was exe- 
cuted, the assets, if any had been realized from a sale, would have been 
nominal, since there was no fraud, and the continuation of the business 
was suggested by the stockholders. Hodde v. Hahn et al., 222 S. W. 799. 





Means of Knowledge of Habit of Officer of Drawing Checks to 
Himself Prevents Recovery by a Corporation. Established Practice 
D & Furnishes an Exception to the Rule that Checks Drawn by an Officer 
for His Private Business are Invalid. Where the evidence shows that 
by examining its books, the plaintiff corporation could have discovered 
that its secretary and treasurer had been drawing his own checks on 
the funds of the company for the payment of his own indebtedness 
during a period of years, the plaintiff can not recover from the de- 
fendant sums of money paid to the defendant out of its funds by said 
) & secretary and treasurer, where the defendant was innocent of any lack 
of authority on the part of the secretary to so use the checks of the 
plaintiff company. The rule that checks drawn by an officer of a cor- 
poration for his own private business are invalid is held inapplicable 
to the facts of this case. Napoleon Hill Cotton Co. v. H. Dettcr Gro- 
cery Co., 222 S. W. 876, 880. 






















Advantages under the 
Maine corporation law 


The attractive features of the Maine corporation 
law have prompted many large corporations to organize 
in that state. Briefly stated, the advantages of obtain- 
ing a Maine charter are: 


1. Shares may be issued with or without par value. 





. Low initial cost; small annual franchise tax. 


. Simple procedure for organization. 


- w NH 


. Any power except banking and insurance may 
be obtained under the General Law. 


5. Directors’ meetings may be held without the 
State. 


6. Resident director not required. 


7. Disclosure of financial affairs not required in 
reports. 


Annual taxes and state fees on organization are 
extremely low as compared with those of most other 
states. Broad powers may be obtained, and organiza- 
tion procedure is simple and can be gone through 
expeditiously. Attorneys using our facilities are able 
to complete an organization within twenty-four hours 
after the papers reach Portland. 





HE CORPORATION TRUST COMPANY assists 
P Svechen to organize Maine corporations by 
supplying drafts of charters, by-laws and minutes, by 
furnishing incorporators and by holding incorporators’ 
meetings. 


Upon approval by the attorney, The Corporation 











Trust Company attends also to the filing of necessary 


papers, to the payment of fees and to all other details: 
incident to organization. The completed records are 
returned to the attorney in minute-book form. 


After organization, The Corporation Trust Company 
furnishes the office required to be kept in Maine, pro- 
viding the statutory clerk, who maintains the record 
book and the stock ledger in the form required by law. 
It notifies the attorney of all Maine reports, taxes and 
other matters which must be attended to in order to 
keep the corporation in good standing in the state. 


The Corporation Trust Company System maintains 
a well-equipped office at 281 St. John Street, Portland, 
Maine, enabling it to handle these matters with utmost 
expedition and efficiency, and with greatest economy. 


We shall be glad to point out to lawyers the many 
advantages of employing the combined facilities of 
this and our nearest other office when organizing a 
Maine corporation. 


A copy of our pamphlet Business Corporations under 


the Laws of Maine will be sent on request. 


The Corporation Trust Company 
and Afhliated Companies 


New York Chicago Philadelphia 
Jersey City Los Angeles Pittsburgh 
Boston Portland, Me. Albany 


Washington ~ St. Louis Wilmington 
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In a Suit by Minority Stockholders to recover from an officer the 
amount of certain sums embezzled by a bookkeeper, one who is merely 
a stockholder is under no duty to examine the company’s books and 
has the right, in the absence of special facts, to rely upon the directors 
and officers properly to conduct the business. Boulicault v. Oriel Glass 
Co., 223 S. W. 423, 426. 


One Who, Besides Being a Director, is Paid an Adequate Salary 
for serving as president, manager of the business and treasurer of the 
corporation, and for undertaking the oversight of the business as a 
whole and its finances, is required to exercise a higher degree of vigi- 
lance than an uncompensated director, i. e., such care as an ordinarily 
prudent and diligent man would have’ exercised under the circum- 
stances, which is a question of fact for the trial court. Boulicault v. 
Oriel Glass Co., 223 S. W. 423, 427. 


New York. 


When Equity Will Refuse to Treat Corporation as Partnership. 
Where the facts show that the parties have formed a corporation and 
not a copartnership, the court will not allow an action to dissolve a 
copartnership brought on the theory that the parties were copartners 
and that the corporation -was a mere empty shell or cloak thrown 
around their copartnership. The Supreme Court, Appellate Term, 
reversing the decision of the court rendered after a trial at the New 
York Special Term, says: “It is true as urged by the learned counsel 
for the respondent that equity will disregard the form of a corporation 
in certain cases and treat the parties as copartners, but that is only 
done where the interests of justice require and the facts warrant such 
action. This does not mean that one party can at will turn the relation 
of stockholders in a corporatidn into members of a copartnership. 
Where parties engaged in business have incorporated their business 
and are using the corporation as a cloak to accomplish some fraudulent 
purpose, a court of equity will disregard the corporate form and enforce 
the individual liability of the partners. In this case no fraud is alleged 
or proved.” Thomaskefsky v. Edelstein, 192 N. Y. App. Div. 368. 


When Equity Will Disregard Corporate Entity. In an action 
brought by one stockholder against others for an accounting, where 
the evidence showed that the affairs of the company from its inception 
were managed on the partnership rather than on a corporate basis, a 
court of equity has power to disregard the ‘corporate entity, and hold 
the defendants liable to account to the plaintiff directly, instead of to 
the corporation. Gallagher v. Perot, et al., 183 N. Y. S. 257, 260. 


In an action brought to recover one month’s rent claimed to be 
due under a lease for three years made by a manufacturing corpora- 
tion, the court held that the lease was not within the ordinary and 
. . 
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usual course of the corporate business, and that where the by-laws 
provide that all contracts shall be executed by both the president and 
secretary, such a lease, signed by the president only, does not consti- 
tute a corporate obligation in the absence of proof that he had actual 
authority to sign. The Supreme Court Appellate Term, says (page 
598): “It seems to me that any person dealing with a corporation would 
bi @ realize that the execution of such a lease is an extraordinary act which 
is usually acted upon by the board of directors and not submitted to 
the sole direction of a general officer. A party dealing with a general 
officer under such circumstances may rely upon the prima facie author- 
ity of the officer, but he assumes the risk of the corporation proving 
that the officer acted without authority.” Alexander Spitzer and 

i) e Another v. Born, Inc., 111 Misc. 595. 
Agreement to Pay Officer of Corporation for Valuable Services 
Performed Outside of Regular Duties May be Inferred from the 
Evidence. The plaintiff, a mining engineer, sought to recover the 
reasonable value of personal services rendered to the defendant cor- 
poration, of which he was vice-president and a director, where there 
was no express agreement as to compensation. The Court of Appeals 
by a vote of four to three reversed the decision of the Appellate Divi- 
sion which had affirmed a judgment of the trial court dismissing the 
complaint, and ordered a new trial. The court said that, although 
a director or officer of a corporation performed the ordinary and usual 
services for such corporation such as any layman can perform without 
requiring compensation therefor, “An agreement to pay may be in- 
ferred from other evidence, from a course of practice, or where the 
services are outside the usual duties of one holding the office which the 
plaintiff held.” This was a question for the jury, and it was therefore 


error to dismiss the complaint. Fox v. Arctic Placer Min. & Mill. Co. 
128 N. E. 154. 





North Dakota. 


scribed Stock. Where a statute (subdivision 3 of section 4557, Com- 
piled Laws of 1913) provided that a favorable vote of at least two-thirds 
of the entire capital stock was necessary to increase the capital stock, 
and an amount in excess of two-thirds of the stock issued was present 
at a meeting of a corporation held for the purpose of such increase, the 
Secretary of State refused to file the certificate of increase on the 
grounds of non-compliance with the statute. The Supreme Court of 
© 7 North Dakota, affirming a judgment of the district court awarding a 
peremptory writ of mandamus directed to the Secretary of State re- 
quiring him to file and record the certificate of increase, holds that the 
expression “entire capital stock” means the entire issued or subscribed 
stock and not the entire authorized stock. Missouri Valley Grocery 


Co. v. Hall, 178 N. W. 193. 


© * “Entire Capital Stock” in a Statute Means Entire Issued or Sub- 
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Texas. 


What Constitutes ‘‘Property Actually Received” in] Payment for 
Shares of Stock. Suit was brought for the cancellation of a note and 
a deed of trust upon land to secure its payment, given by the plaintiffs 
for shares of stock in the defendant corporation, upon the ground of 
fraud in the procurement of the plaintiff’s subscription agreement, and 
because, as is claimed, the note and mortgage were not “property” 
within the meaning of section 6 of Article 12 of the Constitution, and 
hence could not be accepted in payment for the stock. The Supreme 
Court of Texas reversed the judgment of the Court of Civil Appeals 
and remanded the case to the District Court for trial upon the issues 
of fraud. At the same time it held that “under the established rule of 
decision in this court, that contract rights transferred to a corporation 
in payment for stock are, to the extent of their value, “property actu- 
ally received” by the corporation (Cole v. Adams, 92 Tex. 171, 46 
S. W. 790), * * * a subscriber’s note, secured by a valid first 
mortgage upon real estate, accepted by the corporation in payment for 
stock, can not be held as other than property in the full sense of the 
Constitution.” General Bonding & Casualty Ins. Co. v. Mosely, 222 
S.W. 961. 


Foreign Corporations 


Oklahoma. 


A Foreign Corporation Can Not Exercise Rights Not Conferred on 
Domestic Corporations. In a suit to recover on a certain note and a 
mortgage upon real estate securing the same, the Supreme Court of 
Oklahoma holds that although the contract provided that it was to be 
performed in another state and was to be governed by the laws of that 
state, “the plaintiff corporation could not exercise in this state any 
greater or different rights, powers, or privileges than were conferred 
on similar domestic corporations. Article 9, Section 44 Constitution.” 
Union Sav. Ass’n b. Cummins, 190 Pac. 869. 


Court Will Not Enforce a Foreign Contract Made by a Foreign 
Corporation Which is Repugnant to the Public Policy of the State. 
“While comity between the states requires that valid contracts made 
in any jurisdiction may be enforced in the several states, it does not 
require courts of this state to enforce a foreign contract which is re- 
pugnant to the public policy of this state, nor does it require that 
foreign associations be granted any greater privileges in making con- 
tracts within this state than are accorded to domestic associations.” 
Union Sav. Ass’n v. Cummins, 190 Pac. 870. 


. 
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Taxation 


Louisiana. 


For Purposes of Inheritance Tax Corporate Stock is Worth Par. 
) Cc Corporate stock belonging to a decedent, the assets of the corporation 
consisting of an office building situated on an eligible location in the 

City of New Orleans, was held by the Supreme Court of Louisiana to 

be worth par, for purposes of inheritance tax, in view of the presump- 

tion that the shares were originally issued for par value, were worth 

face value when issued, and have maintained such value. The judgment 

) ¢ of the District Court, which held that no inheritance tax was due the 


state, was set aside. Succession of Coleman, 85 So. 43. 


New York. 


In the Matter of Construing Section 270 of the Tax Law Relating to 
Voting Trust. Opinion of Attorney General. “On the incorporation of 
the Banner Milling Company, April 14, 1908, 1,200 shares of the total 
issue of 2,100 shares were transferred to the Buffalo Trust Company, 
with an agreement with the latter that it was to vote for certain direc- 
tors named in the agreement and was to have no other interest or power 
whatsoever by reason of its possession of the shares. This agreement 
terminated in 1919 and the stock was transferred by the voting trustees 
to the original owners.” 


On the above statement of facts, the Attorney General has decided 
that, since the original issuance of stock to the Buffalo Trust Company 
as trustee occurred prior to the amendment of Section 270 of the Tax 
Law in 1911, this issuance was not subject to the stock transfer tax but 
that in 1919, upon the surrender by the trustee of the certificates and 
the transfer of the possession of the same, together with the title thereof, 
to the so-called original owners, the tax became payable. 23 State 


") 0 Dept. Rep. 177. 


In the Matter of Construing Section 270 of the Tax Law, Relating 

to Transfers of Stock Without the State. In another opinion filed on 

May 25th, 1920, the Attorney General says, ““The physical acts neces- 

sary to complete a transfer of ownership of the shares of stock were 

actually performed outside of the state. * * * If, however, the 

’ agreements by which the voting trust was created, and which had to 

© ie do with the various transfers of stock, and which conferred on Rhoades 

or the voting trustees the right to require a transfer on the books of 

the corporation, were executed within the State of New York, such 

agreement would be subiect to the tax.” This latter did not appear 

sufficiently from the facts of the particular case. 23 State Dep. Rep. 
179. 
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Pennsylvania. 
Taxation of Foreign Corporation Engaged in Interstate Commerce. 

The decision of the Court of Common Pleas, Dauphin County, reported 

in our Journal for September (page 241), which held that the property 

of a corporation engaged in interstate commerce which property was 
located permanently in the state, was taxable by the Commonwealth 

of Pennsylvania, was affirmed by the Supreme Court, in an opinion 
a on June 26, 1920. Commonwealth v. Clyde S. S. Co., 110 

tl. 532. 






























Some Important Reports for 
November and December 


This calendar does not purport to cover general taxes or reports to other than 
state officials, or those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company System 
sends timely notice to attorneys for subscribing corporations of reports and tax matte s 
requiring attention from time to time, furnishing information regarding forms, practice 
and rulings. 

Atasxa—Annual License fee due on or before January 1. Domestic and 
Foreign Corporations. 

Artasama—Annual Franchise Tax payable January 1. Foreign and Do- 
mestic Corporations. 

Annual Fee for Permit to do Business, due January 1. Foreign 
corporations. 

Annual Franchise Tax Statement due between November 1 
and December 15. Domestic and Foreign corporations. 

DeLaware—Annual Franchise Tax Return due on or before first Tuesday 
in January. Domestic corporations. 

Gerorcia—Annual Franchise Tax due on or before January 1. Domestic 
and Foreign corporations. 

New Mexico—Annual Franchise Tax due on or before November 30. 
Domestic and Foreign corporations. 

New Yorx—Annual Franchise Tax payable on or before January 15. 
Domestic and Foreign corporations. 0 

Capital Stock Report due between November 1 and December 
15. Domestic and Foreign corporations. 

Annual Franchise Tax on Income of Business Corporations due 
between November 1 and January 1. Domestic and Foreign Bus- 
iness corporations. 

Norta Caroitrna—Annual Franchise Fee due on or before first day of © 








December or any time after October 15. Foreign corporations. 
Utan—Corporation License Tax due between November 15 and Decem- 
ber 15. Domestic and Foreign corporations. 
Unitep States—Fourth instalment of income and excess-profits tax due 
December 15. Domestic and Foreign corporations operating on 
calendar-year basis. 
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Publications 
The following publications may be obtained without charge from the nearest 
office of The Corporation ‘lrust Company System: 


Congress and Taxes. An authoritative discussion of this vital subject. 
a description of our Federal Tax Services. 


Revenue Act of 1918. Contains comp!ete text of the Federal tax law, approved 
by the President February 24, 1919. 


Includes 


New York Income Tax Laws as Amended. Full text of the personal {income tax 


law and of the corporation “income tax” law. 


Reorganizations, Mergers or Consolidations. (Official to June 25, 1920). Con- 
tains excerpts from the Revenue Act of 1918, together with [departmental 
rulings and regulations bearing on the subject. 


Business Corporations Under the Laws of Delaware. Gives advantages of the 
law, statutory requirements and forms; includes a description of shares 


without par value. The General Corporation Laws are published in a 
separate booklet. 


Important Changes in the Corporation Laws of New Jersey. Special Corporation 

on No. 97 contains a reprint’of the laws approved by the Governor of 

Yew Jersey on April 9 and 15, 1920, including repeal of the last of the so- 
called “seven sisters” laws. 


Illinois General Corporation Act and Securities Law. 


Business Corporations Under the Laws of Maine. Gives advantages of incor- 
poration under Maine laws, features of shares without par value, statutory 
requirements and forms. The text of the statutes relating to business ‘cor- 
porations is also available in a separate pamphlet. 


New York Non-Par Value Law. A reprint of Corporation Journal No. 35; con- 
tains text of the New York non-par value law and a copy of the certificate 
of incorporation of the Wisconsin Edison Company, the first large company 
incorporated thereunder. 


Extracts from the Statutes of the Various States Relating to the Admission of 
Foreign Business Corporations may be had by counset who are interested 
in the qualification of a particular corporation in a state or group of states. 
Please advise in which state you are interested. These printed statements 
show the documents to be filed, fees and taxes to be sak on the statutory 
penalties for failure to comply in the states under consideration. 


New York Transfer Requirements. A card listing requirements to be observed 
in transferring various classes of stock in New York. 


Illinois Transfer Requirements. 


Contains a list of requirements to be observed 
in Illinois. 


The Corporation Journal 











The object of The Corporation Journal 
is to furnish to corporation attorneys, 
and others interested, a brief account of 
current happenings, recent court decisions, 
new laws, etc. Lengthy discussion is 
avoided, the purpose being to make the 
publication a memorandum for the busy 
attorney upon which he may rely for 
acca and to which he may con- 
veniently refer. Cross references are 
made to preceding pages and a cumulative 
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index is issued from time to time. The 
Corporation Journal is issued monthly 
except in July and August, and it is sent 
without charge to those requesting that 
—_ names be placed upon the mailing 
ist. 

A_ substantial ring binder will be 
furnished upon receipt of $2.00 Copies 
of The Corporation Journal sent to users 
of this binder are punched for ready 
insertion. 





Organization 


bersus Incorporation 


Counsel is usually employed to organize and 
not merely to incorporate. The difference is 
vital. To incorporate is to form into a legal 
body; to organize is to prepare for the trans- 
action of business. 


For incorporation, statutes mark the way and 
forms are furnished. But to organize properly 
requires knowledge of the practical needs of 
the enterprise and how best they may be 
moulded to the laws of domestic and foreign 
states. 


Attorneys utilizing our facilities nearly always 
render the higher service. This is true, in part 
because we handle the routine matters of in- 
corporation with such economy of time and 
money that the attorney is able to devote 
thought to the larger problems of organization, 
and partly because our experience with these 
very problems enables us in many instances to 
offer helpful suggestions. 


‘To attorneys who contemplate organizing a 
corporation, we shall gladly explain our service 
in detail. 


The Corporation Trust Company 
and Afhliated Companies 


New York Chicago Philadelphia 
Jersey City Los Angeles Pittsburgh 
Boston Portland, Me. Albany 
Washington St. Louis Wilmington 
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